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St andard
Cooperative Research and Devel opnent Agreenent
bet ween
Commander, Naval Meteorol ogy and Oceanography Command
and
Sci ence Applications International Corporation

Article 1. | NTRODUCTI ON

Under authority of the Federal Technol ogy Transfer Act of 1986 (Public Law
99-502, 20 COctober 1986, as anended), the Commander, Naval Meteorol ogy and
Cceanogr aphy Command ( COMNAVMETOCCOM) and Sci ence Applications Internationa
Corporation (SAIC), Marine Systens, do hereby agree and do enter into this
COOPERATI VE RESEARCH AND DEVELOPMENT AGREEMENT, which shall be bindi ng upon
both Partners and their assigns according to the clauses and conditions
hereof and for the term and duration set herein.

Article 2. SUWARY

COWNAVMETOCCOM possesses | eadi ng-edge technical skills in processing
physi cal and geophysi cal oceanographic as well as collecting and depicting
nmul ti - beam sonar data throughout the world' s oceans. These technical skills
are critical to devel opi ng and mai ntai ning the highest quality oceanographic
i mgery products for the Navy fleet.

SAI C scientists and engi neers work to solve conplex technical problens
in the areas of Maritime and Transportation as well as other industries such
as Energy - G| & Gas, Energy - Uilities, Environnment, Financial Services,
Heal th Care, Law Enforcement, National Security, Space, and
Tel ecommuni cati ons.

The purpose of this CRADA is to facilitate the transfer of technol ogy
bet ween COWNAVMETOCCOM and SAI C to devel op an oceanographi ¢ post-survey
processing capability for the Navy and private industry. The resulting post-
survey processing capability will greatly lower the turn-around tine, between
data coll ection and dat abase storage, for the Navy and private industry by
provi ding multi-beam sonar data, with associated horizontal and vertica
errors.

Article 3. BACKGROUND

The Federal Technol ogy Transfer Act of 1986, as anended, provides for
maki ng Federal Laboratories’ devel opnents accessible to private industry, and
to state and | ocal governnents, and for the inprovenent of econonic,
envi ronnental and social well-being of the United States by stimulating the
civil utilization of Federally-funded technol ogy devel opnents.

COVNAVMETOCCOM t hrough the Naval Oceanographic O fice (NAVOCEANO, has
created METOC software progranms, nmodels, and anal ysis techniques that can be
of use to the private sector. NAVOCEANO, as a result of continuing technica
prograns, has created | eadi ng edge technol ogy in oceanographi c data survey
techni ques, which are critical to developing and maintaining a state of the
art oceanographi c products service for the Navy fleet, and in keeping with
the Federal Technol ogy Transfer Act, desires to make this expertise and
technol ogy avail able for use in the private sector

SAIC, the largest U S. enpl oyee-owned research and engi neeri ng conpany,
is a diversified high-technol ogy research and engi neeri ng conpany. SAIC
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of fers a broad range of expertise in technol ogy devel opnment and anal ysi s,
comput er system devel opment and integration, technical support services, and
comput er hardware and software products.

Therefore, in consideration of the nutual prom ses contained in this
Agreenent and for other good and val uabl e consideration, the Partners agree
to the foregoing objectives and recitals and further agree as foll ows:

Article 4. DEFI N TI ONS

As used in this Agreenent, the following terns shall have the foll ow ng
meani ngs and are equally applicable to both singular and plural forms of the
terns defined:

4.1 "Agreenent" means this Cooperative Research and Devel opnent
Agr eenment ( CRADA)

4.2 "Conputer Software" neans a conbination of associated
conmput er instructions and conputer data definitions required to enable
conmput er hardware to perform conputati onal or control functions. Conputer
programs and conputer databases are included.

4.3 "Conputer Software Docunentation" neans data including
conputer listings and printouts in human-readabl e form which (a) docunents
the design or details of conmputer software, (b) explains the capabilities of
the software, or (c) provides operating instructions for using the software.

4.4 "Cooperative Research" neans research performed under this
Agreenment pursuant to the objectives, scope and responsibilities, and
statenment of work by COWWNAVMETOCCOM or SAI C al one or working together

4.5 "Dat a" neans recorded i nformation of any kind of a
scientific or technical nature, regardless of the formor nethod of the
recordi ng.

4.6 "Governnment" neans the Governnment of the United States of
Aneri ca.

4.7 "Covernnent Purpose License Rights" (GPLR) neans the right
to use, duplicate, or disclose Data, in whole or in part and in any manner,
for Governnent purposes only, and to have or permt others to do so for
Gover nnment purposes only. Government purposes include conpetitive
procurenent, but do not include the right to have or pernmit others to use
Data for commercial purposes.

4.8 "I nvention" neans any invention or discovery which is or
may be patentable under Title 35 of the United States Code.

4.9 "Made", when used in relation to any Invention, neans the
conception or first actual reduction to practice of such Invention.

4.10 "Partner(s)" nmeans the Navy participant(s) and/or the Non-
Navy participant(s).

4.11 "Patent Application" neans U.S. or foreign patent
application, continuation, continuation-in-part, divisional, reissue and/or
reexam nati on on any Subject |nvention



4.12 "Property" means all property, both real and personal. It
includes facilities, material, special tooling, special test equipnment, and
agency- pecul i ar property.

4.13 "Proprietary Information" neans information which enbodi es
trade secrets devel oped at private expense or busi ness comercial or
financial information that is privileged or confidential provided that such
i nformati on:

(a) is not known or available from other sources without
obligations concerning its confidentiality;

(b) has not been nmade avail able by the owners to others w thout
obligation concerning its confidentiality;

(c) is not already available to the Governnent without
obligation concerning its confidentiality; and,

(d) has not been devel oped i ndependently by persons who had no
access to the Proprietary Information.

4.14 "Restricted Access Information" means Subject Data
gener ated by COVNAVMETOCCOM t hat woul d be Proprietary Information if the
i nformati on had been obtained froma non-Federal Party participating in a
CRADA (15 U.S.C. Section 3710a). Under 15 U. S.C. Section 3710a(c)(7)(B), the
Partners may nutually agree to provide appropriate protection of Restricted
Access Information agai nst dissemnation for a period of up to five (5) years
after devel opnent of the information.

4.15 "Subject Data" nmeans all Data first produced in the
performance of work under this Agreenent.

4.16 "Subject Invention" nmeans any |nvention Made in the
performance of work under this Agreenent.

4.17 "Unlimted Rights" neans the right to use, duplicate,
rel ease or disclose Data or Conputer Software in whole or in part, in any
manner and for any purpose whatsoever, and to have or permt others to do so.

Article 5. OBJECTI VES

The objective of this Agreenent is to produce a suite of interoperable

mul ti beam sonar and i magery data processing tools that will, in a post-survey
node, efficiently clean and allow operators to quality control high-
resolution nultibeam sonar data. NAVOCEANO and SAIC will cooperate in the

devel opnent of a post-survey capability that can be utilized by NAVOCEANO as
well as by the private sector for oceanographi c survey purposes.

5.1 Specifically, the following will be acconplished:
5.1.1 NAVOCEANO wi I | devel op, maintain, and docunent:

1) their Bin-Index (PFM (Pure File Magic)) data structure, and
/O libraries;

2) the interface between the NAVOCEANO PFM data structure and the
full resolution GSF files;

3) NAVOCEANO s UNI SIPS inagery data structure and I/O libraries
i magery raw data, nosaic, and automatic target editing and
vi sual i zati on tools;

4) the interface between NAVOCEANO s Area-based editor and the
UNI SIPS i magery files;



5) NAVOCEANO s automatic data cl eani ng nodul e; and
6) NAVOCEANO s mul ti beam horizontal and vertical error
comput ati on nodul e.

5.1.2 SAIC wi | |:

1) devel op, nmmintain and docunment the interface between SAIC s
Survey Anal ysis Tool kit (SAT) and NAVOCEANO s PFM dat a
structure;

2) provide, maintain and docunment existing SAI C GSF processing
t ool s;

3) integrate NAVOCEANO s area-based editor into SAT; and

4) devel op, maintain, and docunent the interface between SAT and
NAVOCEANO s UNI SI PS.

5.1.3 Both partners will jointly devel op:

1) Data processing procedures using the conpleted toolkit.

2) The CRADA Project Managenent Plan will be jointly devel oped by
both partners, signed, and updated by the Program Managers |isted
in Articles 6.2.1 and 6. 2. 2.

5.2 Upon conpletion of CRADA itens 5.1.1 through 5.1.3, each partner
expects to receive the following intellectual property rights:

5.2.1 NAVOCEANO wi I | have a Governnent Purpose License in
accordance with Article 4.7 to use the SAI C SAT nodul es that have been
integrated with the government’s contributions.

5.2.2 NAVOCEANO wi Il grant SAI C non-exclusive rights to the
governnment’s intellectual property/contributions allow ng SAIC to market
their original nodularized product with the integrated NAVOCEANO
contribution.

Article 6. SCOPE AND RESPONSI BI LI TI ES

6.1 Scope

As agreed herein, the Partners provide personnel, facilities, equipnent and,
if agreed, funds from SAIC to COMNAVMETOCCOM to perform the cooperative
research and devel opnent specified in the summary, objectives and statenent
of work. Such efforts shall support the oceanography for battle support
group m ssion of COMWAVMETOCCOM The Partners shall provide personnel

know edgeabl e i n sonar and i magery data processing technology. The Partners
shal |l devel op a post survey processing capability as a potential comerci al
application of their contributing technol ogi es.

6.2 Responsi bilities
6.2. 1 COVWNAVMETOCCOM Personnel, Facilities and Equi pnent

The work perfornmed by COVWAVMETOCCOM wi | | be
performed under the program gui dance of Ms. Barbara Reed, NAVOCEANO Code
N34, who as the COWWNAVMETOCCOM Program Manager (COVNAVMETOCCOM PM) and M.
Jan Depner, NAVOCEANO Code N6, who as the COVNAVMETOCCOM Techni cal Manager
have the responsibility for the scientific and technical conduct of this
project within the facilities of COYWAVMETOCCOM or perfornmed on behal f of
COVNAVMETOCCOM by third parties in support of this Agreenent. SAIC
representati ves who may perform experinents at NAVOCEANO wi | | be supervi sed
by the SAIC PMin accordance with Article 13.2.2.
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6.2.2 SAIC Personnel, Facilities and Equi prment

The work perfornmed by SAIC will be perforned under
t he program gui dance of M. Shannon Byrne, who as the SAI C Program Manager
(SAIC PM has the responsibility for the scientific and technical conduct of
this project within the facilities of SAIC or perforned on behal f of SAIC by
third parties in support of this Agreenment. NAVOCEANO representatives who
may perform experinments at SAIC will be supervised by the NAVOCEANO PM i n
accordance with Article 13.2.2.

Article 7. REPRESENTATI ONS AND WARRANTI ES

7.1 Representati ons and Warranti es of COVNAVMETOCCOM

COWNAVMETOCCOM her eby represents and warrants to SAIC as
fol |l ows:

7.1.1 COWAVMETOCCOM i s a Federal "laboratory" of the U S
Navy, wholly owned by the U S. Governnment, and whose substantial purpose is
the performance of research, devel opnment, or engineering by enployees of said
Government (15 U.S.C. Section 3710a(d)(2)(A)).

7.1.2 The performance of the activities specified by this
Agreenent is consistent with the m ssion of COVNAVMETOCCOM

7.1.3 The Official executing this Agreenment has the
requi site authority to do so.

7.1.4 COWNAVMETOCCOM mekes no express or implied warranty
as to the conditions of research or any Invention or product, whether
tangi bl e or intangible, made or devel oped under this Agreenent, or the
merchantability, or fitness for a particul ar purpose of the research or any
I nvention or product. COVWNAVMETOCCOM shall however, to the extent possible
pass to SAIC any avail able warranty provi ded to COWAVMETOCCOM for any item
obt ai ned by COVNAVMETOCCOM froma third party and provided to SAIC under this
agreenent.

7.2 Representati ons and Warranties of SAIC

SAlI C hereby warrants and represents to COVNAVMETOCCOM as
fol |l ows:

7.2.1 SAIC, as of the date hereof, is a corporation duly
organi zed, validly existing and in good standi ng under the laws of the State of
Del awar e.

7.2.2 SAIC has the requisite power and authority to enter
into this Agreenent and to perform according to the terms thereof.

7.2.3 The Board of Directors and stockhol ders of SAIC have
taken all actions required to be taken by law, its Certificate or Articles of
I ncorporation, its bylaws or otherwi se, to authorize the execution and
delivery of agreements such as this Agreenent.

7.2.4 The execution and delivery of this Agreement does not
contravene any material provision of, or constitute a material default under
any material agreenent binding on SAIC or any valid order of any court, or
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any regul atory agency or other body having authority to which SAICis
subj ect .

7.2.5 SAICis not presently subject to debarnent or
suspensi on by an agency of the Government. Should SAI C be debarred or
suspended, SAIC will so notify COVWNAVMETOCCOM who may elect to term nate the
Agr eenent .

7.2.6 SAICis not directly or indirectly controlled by a
foreign conpany or governnent (Executive Order 12591, Section 4.(a)).

7.2.7 SAICis not a small business as defined in 15 U . S. C
Section 632 and inplenenting regulations (13 C F.R Section 121.101 et seq.)
of the Administrator of the Small Business Adm nistration. In sinplest
terms, this neans fewer than 500 enpl oyees (see 13 C.F. R Section 121.601).

7.2.8 SAIC makes no express or inplied warranty as to the
conditions of research or any Invention or product, whether tangible or
i ntangi bl e, made or devel oped under this Agreenment, or the nerchantability,
or fitness for a particular purpose of the research or any Invention or
product. SAIC shall however, to the extent possible, pass to COVNAVMETOCCOM
any available warranty provided to SAIC for any item obtained by SAIC from a
third party and provided to SAIC under this agreenent.

Article 8. FUNDI NG
Each Partner will fund its own efforts.

Article 9. REPORTING AND PUBLI CATI ONS

9.1 SAI C Reports

SAI C shall submit one (1) annual witten report(s) in
SAI C s chosen format to COVNAVMETOCCOM for each year during the termof this
Agreenment on the anniversary of the effective date of this Agreement, on the
progress of its work and the results being obtained, and shall nake avail abl e
to COMWNAVMETOCCOM to the extent reasonably requested, Subject Data produced
by SAIC in sufficient detail to explain the progress of work under this
Agreenent. SAIC shall subnmit a final report of its results, including a
listing of all Subject Inventions, to COWAVMETOCCOM wi t hin four nonths after
conpleting its performance under this Agreenent.

9.2 COVNAVMETOCCOM Reports

COWNAVMETOCCOM shal | submit one (1) annual witten
report(s) in COVWNAVMETOCCOM s chosen format to SAIC for each year during the
termof this Agreenent on the anniversary of the effective date of this
Agreenent, on the progress of its work and the results being obtained, and
shall nmake available to SAIC, to the extent reasonably requested, Subject
Dat a produced by COWWNAVMETOCCOM in sufficient detail to explain the progress
of work under this Agreenent. COWAVMETOCCOM shall submit a final report of
its results, including a listing of all Subject Inventions, to SAIC within
four months after conpleting its performance under this Agreement.

9.3 Agreenment to Confer Prior to Publication

During the effective period of this Agreement and not nore
than one (1) year thereafter, COVWAVMETOCCOM and SAI C agree to confer and
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consult prior to the publication of Subject Data to assure that no
Proprietary Information is rel eased and that patent rights are not

jeopardi zed. Prior to submtting a manuscript for review which contains the
results of research under this Agreenment, or prior to publication if no such
review is made, each Partner shall be offered an anple opportunity to review
such proposed publication and to file patent applications in a tinmely manner,
if it is so entitled under this Agreenent.

9.4 Classified or Mlitarily Critical Technol ogi es (MCT)
I nf ormati on

Al'l publications and presentations by SAl C of Subject Data
must be unclassified material and nust be cl eared by COVNAVMETOCCOM f or
public release prior to presentation or publication to ensure that no
classified, MCT (in accordance with the guidelines in the MCT List), or
otherwi se restricted data are included. If no objection is submtted by
COWNAVMETOCCOM wi t hi n 30 days of notice, SAIC nmay publicly rel ease the
mat eri al s.

Article 10. | NTELLECTUAL PROPERTY

10.1 Data Rights

10.1.1 Omership, Rights, Use and Protection of Subject
Dat a

Each Partner shall have title to Subject Data
generated by that Partner. Each Partner, upon request to the other Partner
shall have the right to review and to request delivery of any or all Subject
Data and delivery shall be made to the requesting Partner within two weeks of
the request.

SAI C shall have Unlimted Rights in all Subject Data
generated by COWAVMETOCCOM Each Partner will hold in confidence and treat
as conpany Proprietary Infornmation all Restricted Access Information for a
period up to five years, as nutually agreed between the Partners. In
accordance with 15 U. S.C. Section 3710a(c)(7)(B), Restricted Access
Information will be protected by COVWNAVMETOCCOM from rel ease under the
Freedom of Information Act, 5 U . S.C. Section 552 as long as the information
meets the definition of Restricted Access Information.

The Governnent shall have Unlimted Rights in al
Subj ect Data generated by SAIC which is not Proprietary Information of SAIC.
Subj ect Data which is not Proprietary Information of SAIC may be rel eased by
COWAVMETOCCOM where such release is required pursuant to a request under the
Freedom of Information Act (5 U S.C. Section 552).

The Governnent shall have Government Purpose License
Ri ghts in any Subject Data furnished by SAIC to COWAVMETOCCOM under this
Agreenent which is Proprietary Information. SAIC shall place a proprietary
notice, in accordance with Article 10.1.3, on all information it delivers to
COWNAVMETOCCOM under this Agreenment which it asserts is proprietary. Subject
Data which is Proprietary Information of SAIC shall be protected by
COWAVMETOCCOM from rel ease under the Freedom of Information Act (FO A) for
as long as the data neets the definition of Proprietary Information
COWAVMETOCCOM shal | notify SAIC pronmptly of any such request for rel ease of
SAI C Proprietary Subject Data.
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10. 1.2 Omership, Rights, Use and Protection of Non-Subject
Dat a

Each Partner shall have title to non-Subject Data
generated by that Partner

SAI C shall have Unlimted Rights in all non-Subject
Dat a provi ded under this Agreenent by COVNAVMETOCCOM

The Government shall have Unlinited Rights in al
SAl C non- Subj ect Data which is provided under this Agreement and which is not
Proprietary Information of SAIC. Non-Subject Data which is not Proprietary
I nformati on of SAIC may be rel eased by COMWNAVMETOCCOM where such release is
required pursuant to a request under the Freedom of Information Act (5 U.S.C.
Section 552).

COWAVMETOCCOM shal | use, reproduce and di scl ose any
Proprietary Information that is non-Subject Data furnished by SAIC to
COWAVMETOCCOM under this Agreenment only for the purpose of carrying out this
Agreenment, unless consent to other use or release is obtained from SAlC
SAI C shall place a proprietary notice, in accordance with Article 10.1.3, on
all information it delivers to COMWAVMETOCCOM under this Agreenent which it
asserts is proprietary. Non-Subject Data which is Proprietary Information of
SAI C shall be protected by COMNAVMETOCCOM from rel ease under the Freedom of
Informati on Act (FO A) for as long as the data neets the definition of
Proprietary Information. COVWNAVMETOCCOM shall notify SAIC pronptly of any
such request for release of SAlIC non-Subject Data.

10.1. 3 Determ nation and Marking of Proprietary and
Restricted Access |Information

SAI C shall place a proper Proprietary notice on each
page of all Subject and non-Subject Data it delivers to Commander, Nava
Met eor ol ogy and Oceanogr aphy Command under this Agreenent which SAIC asserts
is Proprietary Information.

Restricted Access Information will be marked in a
manner similar to the foll ow ng:

"RESTRI CTED ACCESS | NFORMATI ON - TREAT AS PROPRI ETARY TO SAI C'.

COWNAVMETOCCOM wi I | review all such desi gnated
Proprietary and Restricted Access Information. |If, after consultation with
SAIC, it is mutually agreed by both Partners that such designated information
does not qualify as "Proprietary or Restricted Access Information" in
accordance with the criteria of Articles 4.12 and 4.13, then SAIC will
resubm t such information with markings as nutually agreed by the Partners.
I f nutual agreenent cannot be reached, then this matter will be handl ed under
the Disputes provision in Article 13.2.7.

10.2 Copyrights
10. 2.1 Copyright by SAIC

SAI C may copyright works of authorship prepared
pursuant to this CRADA that may be copyrighted under Title 17, U. S. Code.
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10. 2. 2 Copyright License to the Governnent

SAI C grants a nonexcl usive, nontransferable,
irrevocable, royalty-free copyright license throughout the world in the
exclusive rights in copyrighted works of authorship (17 U S.C. Section 106)
prepared pursuant to this Agreement to the Governnment for Governnent
purposes, including the right to permit others to use this |icense for
Gover niment pur poses.

10. 2. 3 Copyright Statenent

SAI C shall include the foll owi ng statenent on any
mask work or work of authorship created in the performance of this Agreenent:

"The U. S. Governnent has a copyright license in this work pursuant to a CRADA
wi t h COVMNAVMETOCCOM "

10.3 Patent Rights
10. 3.1 Reporting of Subject Inventions

Enpl oyees of either Partner will report a Subject Invention
to their enployer within 90 days. Each Partner will notify the other Partner
of a Subject Invention within 90 days of the report by its enployee(s).

After reporting the Invention to the other Partner, the Partner entitled to
own the Subject Invention shall have 90 days in which to decide whether to
file an application for Patent, and to notify the other Partner of the
decision. If the entitled Partner declines, or upon the expiration of the 90
days without notification, the other Partner shall have an opportunity to
file and take title to the Invention, subject to the retention of a

nonexcl usive, irrevocable, paid-up license to practice the Subject Invention
or have the invention practiced throughout the world by or on behalf of the
Part ner whose enpl oyee(s) made the Subject |nvention

10. 3.2 Subject Inventions Made Solely by One Partner

Each Partner shall be entitled to own the Subject
Inventions of its enployees. Each Partner hereby grants to the other Partner
a nonexclusive, irrevocable, paid-up license to practice a Subject Invention
made by enpl oyees of the granting Partner or have that Subject Invention
practiced throughout the world by or on behalf of that other Partner. No
nonexcl usive |icense granted under this Agreenent shall be assigned, |licensed
or otherw se di sposed of except to the successor of that part of SAIC s
busi ness to which such |icense pertains.

10. 3. 3 Subj ect Inventions Made Jointly

Each Partner whose enployee(s) contributed to the naking of

a jointly nmade Subject Invention shall have title, in the form of an
undi vided interest, in the Subject I|nvention. The Partners shall confer on
all jointly nade Subject Inventions to determine which Partner will file an
application for Patent. If rnutual agreenent cannot be reached regarding
title to jointly Made Subject Inventions, the matter of which Partner will
file an application for Patent shall be considered to be in dispute, and

shall be resolved in accordance with Article 13.2.7, Disputes.
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10. 3.4 Exclusive License Option

COVNAVMETOCCOM gi ves SAIC the option, to be exercised
within 180 days after the filing of an Application for Patent, of acquiring
an exclusive license in the Governnent's rights in any Subject Invention. An
exclusive license will be in the field(s) of use (from North Anerican
I ndustry Classification System (NAICS) or Standard Industrial Cl assification
(SIC) code list):

2349 O her Heavy Construction
23491 Water, Sewage, and Pipeline Construction
23492 Power and Commruni cation Transm ssion Line Construction
4831 Deep Sea, Coastal, and Great Lakes Water Transportation
4883 Support Activities for Water Transportation
5112 Software Publishers
51121 Software Publishers
5141 Information Services
5142 Data Processing Services
5413 Architectural, Engineering, and Rel ated Services
54137 Surveying and Mappi ng Services
5415 Conmputer Systens Design and Rel ated Services
54151 Custom Conputer Progranm ng Services
5416 Managenent, Scientific, and Technical Consulting Services
54162 Environnmental Consulting Services

and subject to a reasonable royalty. Al'l exclusive licenses granted in
Subj ect I nventions are subject to the reservation of a nonexcl usive,
irrevocable, paid-up license to practice a Subject Invention Made by

enpl oyees of the Governnment or have that Subject Invention practiced

t hroughout the world by or on behalf of the Governnent.

10.3.5 Both Partners Decline to File Patent Application

In the event both Partners decline to file a Patent
Application, the Governnent will renounce its entitlenent and | eave al
rights to the inventor(s) who may retain ownership of the Invention, subject
to the granting to the Partners of a nonexclusive, irrevocable, paid-up
license to practice the Invention or have the Invention practiced throughout
the world by or on behalf of each Partner. SAIC may, at their sole
di scretion, renounce its entitlenment and | eave all rights to the inventor(s)
who nmay retain ownership of the Invention, subject to the granting to the
Partners of a nonexclusive, irrevocable, paid-up license to practice the
I nvention or have the Invention practiced throughout the world by or on
behal f of each Partner.

10. 3. 6 Copies and I nspection

Not later than 30 days after filing, each Partner shal
provide the other Partner with copies of any Patent Applications it files on
any Subject Invention along with the right to i nspect and make copi es of al
docunents in the patent application or other intellectual property
application files. Each Partner shall provide notice not |ess than 10 days
prior to actually exercising its right to inspect and copy such patent
application docunents.
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10. 3.7 Confirmatory Nonexcl usive License Agreenent

For each nonexcl usive |icense granted under this Agreenent,
each Partner shall provide to the other Partner the Confirmatory License
Agreement in Appendix B

Article 11. PROPERTY
11.1 Title to Pre-Existing Facilities and Equi pnent

The term "Property” as used in this Article 11 shall be as
defined in Article 4 of this Agreement, and shall specifically exclude any
software or firmmvare which is subject to Article 10, of this Agreenent. Each
Partner shall retaintitle to all its pre-existing property, facilities,
equi pnment or other resources provided under the Agreenent.

11.2 Itens Purchased by Partners

Each Partner shall retain title to all property,
facilities, equiprment or other resources which they purchased. Property
purchased by the CGovernnent with SAIC s funds shall be Governnment Property.

11.3 Title to Devel oped Property

Al'l equi prrent devel oped under this Agreenent shall be the
property of the devel oping Partner. Jointly devel oped equi pnment havi ng
conmponents provi ded by both Partners shall be the property of the Governnent.
Jointly devel oped equi pment having all conponents provided by SAIC shall be
the property of SAIC.

11.4 Property Costs

During the period of and upon conpletion of this Agreenent,
each Partner shall be responsible for all costs of nmintenance, renoval,
storage, repair, and shipping of all equipnment to which it retains title.

11.5 Disposal of Property

Di sposal of property will be in accordance with applicable
di sposal |aws and regul ati ons.

Article 12. LIABILITIES
12.1 Governnent Liability

The Governnent's responsibility for injury or |oss of
property or personal injury or death caused by the negligent or wongful act
or om ssion of any enployee of the Governnent while acting within the scope
of his office or enploynent will be in conformance with the Federal Tort
Clains Act (28 U.S.C. Section 2671 et seq.). Except as provided by the
Federal Tort Clains Act, the Governnment shall not be liable to SAIC for any
cl ai nrs what soever, including |loss of revenue, profits, or other indirect or
consequenti al damages.

12.2 Indemification by SAIC

SAI C hol ds the Government harm ess and agrees to i ndemify
the Government for all liabilities, clainms, demands, damages, expenses, and
| osses of any kind other than patent infringenent arising out of the
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performance by SAIC or other entity acting on behalf of or under the

aut horization of SAIC under this Agreenment. The word "other" does not

i ncl ude the COWNAVMETOCCOM or "enpl oyee of the Government while acting within
the scope of his office or enploynent” as used in Article 12.1. The Partners
acknowl edge that they are responsible for the negligent acts of their

enpl oyees.

12.3 Force Majeure

No Partner shall be liable for the consequences of any
unf oreseeabl e force majeure event that (1) is beyond their reasonable
control, (2) is not caused by the fault or negligence of such Partner, and
(3) causes such Partner to be unable to performits obligations under this
Agreenent. In the event of the occurrence of a force mmjeure event, the
Partner unable to performshall, within 72 hours after recognition of the
occurrence of a force majeure event, notify the other Partner. It shal
further pursue its best efforts to resune performance as quickly as possible
and shall suspend performance only for such period of tinme as is necessary as
a result of the force najeure event.

Article 13. GENERAL PROVI SI ONS

13.1 Characteristics of the Agreenent
13.1.1 Entire Agreenent
Thi s Agreenent constitutes the entire agreenent
between the Partners concerning the subject nmatter hereof and supersedes any
prior understanding or witten or oral agreenent relative to said matter.
13. 1.2 Severability
The illegality or invalidity of any provisions of
this Agreenent shall not inpair, affect or invalidate the other provisions of
this Agreenent.
13. 1. 3 Headi ngs
Titl es and headi ngs of the sections and subsections
of this Agreenent are for conveni ence of reference only and do not forma
part of this Agreenent and shall in no way affect the interpretation thereof.
13.2 Agreenents between Partners

13.2.1 CGoverning Laws

The Partners agree that United States Federal Law
shal |l govern this Agreement for all purposes.

13. 2.2 Independent Contractors/Entities
The rel ationship of the Partners to this Agreenent is
that of independent contractors and not as agents of each other or as joint

venturers or partners. Each Partner shall nmmintain sole and excl usive
control over its personnel and operations.

18



13. 2.3 Anendnents

If any Partner desires a nodification in this
Agreenment, the Partners shall, upon reasonable notice of the proposed
nodi fication by the Partner desiring change, confer in good faith to
deternmine the desirability of such nodification. Such nodification shall not
be effective until a nutually agreeable witten anendnent is signed by the
Agreenent signatories or their successors.

13. 2.4 Assignnent/ Subcontracting

13.2.4.1 If either Partner subcontracts or grants to
a third Party any portion of the work to be acconplished under this
Agreenent, then the contracting Partner shall remain fully responsible for
that portion of the work, and the subcontractor is not a Partner to the
Agr eenent .

13.2.4.2 This Agreenent shall not be assigned or
ot herwi se transferred by any Partner without the prior witten consent of the
ot her Partner, except to the successor of that part of SAIC s business to
whi ch this Agreenent pertains.

13.2.4.3 In the event that SAIC or its successors or
assi gnees shall becone, during the termof this Agreenent, directly or
indirectly controlled by a foreign conpany or governnment (Executive Order
12591, Section 4.(a)), then SAIC shall within 72 hours notify COVWAVMETOCCOM
to that effect. |f SAIC becones foreign-controlled during the termof this
Agreement, COWNAVMETOCCOM after consultation with the U S. Trade
Representative in accordance with Executive Order 12591, may cancel any
option for an exclusive or partially exclusive |license to a Subject Invention
and may term nate any exclusive or partially exclusive |icenses of patents in
Subj ect Inventions entered into which the Governnent has title, and which
have been |icensed under this Agreenment.

13.2.5 Term nation
13.2.5.1 Termination by Mitual Consent

SAl C and COVNAVMETOCCOM may el ect to
term nate this Agreenent at any time by mutual consent. In such event the
Partners shall specify the disposition of all Subject Inventions and other
results of work acconplished or in progress, arising fromor perforned under
this Agreenent, and they shall specify the disposal of all property in a
manner consistent with this Agreenent, any license hereunder and the property
di sposal | aws and regul ati ons.

13.2.5.2 Unilateral Term nation

Ei ther Partner may unilaterally term nate
this entire Agreenent at any tinme by giving the other Partner witten notice,
not less than thirty (30) days prior to the desired term nation date. |If
SAIC unilaterally term nates this Agreenent, any option for an exclusive or
partially exclusive license to a Subject |Invention and any exclusive or
partially exclusive license to a Subject Invention entered into by the
Partners shall be sinmultaneously term nated unless the Partners agree to
retain such option or exclusive |icense.
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13.2.5.3 No New Conmmi tnents

Nei t her Partner shall make any new commi t ments
after receipt of a witten term nation notice fromthe other Partner and
shall, to the extent practicable, cancel all outstanding conmtnments by the
term nation date.

13.2.6 Noti ces
The nanes and tel ephone numbers of

representatives duly authorized by COWAVMETOCCOM for the purposes of
negoti ati on and contract admi nistration are:

Contractual |ssues: NAME: Brenda S. Smith
TI TLE: Technol ogy Transfer O ficer
ADDRESS: Naval Meteorol ogy and Cceanography
Conmand

1020 Bal ch Bl vd.
Stenni s Space Center, MS 39529

TEL: 228-688-5339

FAX: 228-688-5743
Techni cal |ssues: NANME: Bar bara Reed

TI TLE: Program Manager

TEL: 228-688-5894

FAX: 228-688-4639

The nanes and tel ephone nunbers of representatives duly authorized by SAIC
for the purposes of negotiation and contract adm nistration are:

Contractual |ssues: NANE: John Hobgood
TI TLE: Sr. Contracts Representative
ADDRESS: Sci ence Applications Internationa

Cor por ati on
221 Third Street
Newport, RI 02840

TEL: 401-848- 4744

FAX: 401-848- 0152
Techni cal |ssues: NANE: Shannon Byrne

TI TLE: Syst ens Engi neer

TEL: 401- 848-4723

FAX: 401- 848- 0152

Any Partner may change such address by notice given to the other Partner in
the manner set forth above.

13.2.7 Di sput es
13.2.7.1 Settl ement

COVNAVMETOCCOM and SAI C agree to use al
reasonabl e efforts to reach a fair settlenent of any dispute. If such
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efforts are unsuccessful, remaining issues in dispute will be referred to the
signatories or their successors for resolution. |If a dispute continues, the
remai ni ng i ssues may be submtted to the Chief of Naval Research and the
Executive Vice President for Research & Devel opment of SAIC or their

desi gnees, for resolution. Nothing in this Agreenment is intended to prevent
SAI C from pursuing disputes in a Federal Court of conpetent jurisdiction.

13.2.7.2 Conti nuati on of Whrk

Pendi ng the resol ution of any dispute or
claimpursuant to this Article, the Partners agree that performance of al
obligations under this Agreenent may not be diligently pursued. The parties
shal |l make good faith efforts to resolve any dispute or claimwi thin sixty
(60) days.

13.2.8 VWi vers

None of the provisions of this Agreenent shal
be consi dered wai ved by any Partner unless such waiver is given in witing to
the other Partner. The failure of any Partner to insist upon strict
performance of any of the terms and conditions hereof, or failure or delay to
exercise any rights provided herein or by law shall not be deened a waiver of
any right of any Partner hereto.

13.2.9 Use of Nanme or Endorsenents

Except as provided for in Article 10.2.3, SAIC
shall not use the nane of COWNAVMETOCCOM or any ot her Governnent entity on
any product or service which is directly or indirectly related to either this
Agreenment or any patent |icense or assignment associated with this Agreenent
wi t hout the prior approval of COMNAVMETOCCOM By entering into this
Agreenent, COVNAVMETOCCOM does not directly or indirectly endorse any product
or service provided, or to be provided, by SAIC, its successors, assignees,
or licensees. SAIC shall not in any way inply that this Agreenment is an
endor senent of any such product or service.

13.3 Handling of Hazardous Substances

Each Partner shall be responsible for the handling,
control, and disposition of any and all hazardous substances or waste in its
custody during the course of this Agreenent. At the conclusion of this
Agreenent, each Partner shall be responsible for the handling, control, and
di sposition of any and all hazardous substances or waste still inits
possession. Each Partner shall obtain at its own expense all necessary
permits and |licenses as required by |local, state, and federal |aw and shal
conduct such handling, control, and disposition in a |lawful and
environnental Iy responsi bl e manner.

13.4 O ficials Not to Benefit
No menber of or delegate to the United States Congress

shall be admitted to any share or part of this Agreenment or to any benefit
that may arise therefrom
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13.5 U.8. Competitiveness
SAIC agrees that any products, processes or services using
intellectual property arising from the performance of this Agreement shall be
manufactured substantially in the United States.

13.6 Public Releése of this Agreement Document

This Agreement document is releasable to the public.

Article 14. EFFECTIVE DATE AND DURATION

14.1. This Agreement shall enter into force on the date of the
last signature of the Partners.

14.2. This Agreement shall terminate three (3) years after its
effective date, unless modified by mutual agreement of the Partners 1n
accordance with Article 13.2.3, Amendments.

Article 15. SURVIVING PROVISIONS

The following eight (8) articles shall survive the termination of this
Agreement:

Article 4 Definitions

Article 8 Funding

Article 9 Reports and Publications
Article 10 Intellectual Property
Article 11 Property

Article 12 Liabilities

Article 13 General Provisions
Article 15 Surviving Provisions

Article 16. SIGNATURES

Entered dinto thig z day of M 20009, for SAIC

Title: Vice President for Administration, Group Contracts Manager
Systems Engineering Group

Entered into this // 4/ ™ day of(:2;;513932_‘ 2000, for the Department of the

RADM Kennath" Barbor

Title: Commander, Naval Meteorology and Oceanography Command
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CRADA
1 AUGUST 2000

APPENDI X A

STATEMENT OF WORK
Bet ween
Naval Oceanographic O fice ( NAVOCEANO)
And
Sci ence Applications International Corporation (SAlC)

Obj ective: To produce a suite of interoperable nmultibeam sonar and i magery
data processing tools that will efficiently clean and allow operators to
quality control high-resolution sonar data. All bathynetric data editing
flags shall be stored in the original GSF (Generic Sensor Format) data files
upon conpl etion of processing. All nodules shall operate on the Linux
operating system An overview of the envisioned processing structure is as
fol |l ows:

UNI SI
PS
Format/

Survey Area—bgsed

Ana|ysis SAIC data editor

Tools =" (Bathy)
SAI NAVO

PFM (Bin-
Index data
structure &

GSF (Full
resolution
datafiles)

Description of tasks:
1. NAVOCEANO wi Il be responsible for conpleting the follow ng tasks to
establish a survey analysis, processing, editing and quality control:
a) Devel op, maintain, and docunent NAVOCEANO s Bin-1ndex (aka PFM (Pure
File Magic)) data structure, and I/O libraries.
b) Devel op, mmintain, and docunent the interface between the
NAVOCEANO s PFM data structure and the full resol uti on NAVOCEANO GSF
files.
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c) Devel op, maintain, and docunent the area-based editor (initial
prototype conplete, final version currently contracted by NAVOCEANG,
who will own the intellectual property rights).

d) Devel op, maintain, and docunent the automatic data cl eani ng nodul e
(currently contracted by NAVOCEANO to BBN Technol ogi es who will assign
the intellectual property rights to NAVOCEANO) .

e) Devel op, maintain, and docunent the NAVOCEANO UNI SI PS i magery data
structure, I/Olibraries, and docunentation.

f) Devel op, maintain, and docunment the interface between the NAVOCEANO
Area-based editor (ABE) and NAVOCEANO UNI SIPS i magery files.

g) Devel op, maintain, and docunent the NAVOCEANO UNI SI PS i magery raw
data, nosaic, and automatic target editing and visualization tools

h) Devel op and mai ntain the NAVOCEANO nul ti beam horizontal and verti cal
error conputation nodul e (NAVOCEANO wi Il own intellectual property
rights).

2. SAICwill be responsible for conpleting the follow ng tasks to establish
a survey analysis, processing, editing and quality control toolkit:

a) Devel op, maintain, and docunent the interface between the SAIC
Survey Anal ysis Tool kit (SAT) and the NAVOCEANO PFM data structure.

b) Provi de, mai ntain and docunment existing SAI C GSF processing tools.
c) Integrate the NAVOCEANO area-based editor into SAIC s SAT.

d) Devel op, maintain and docunment the interface between SAIC s SAT and
NAVOCEANO s UNI SI PS.

3. |If SAIC devel ops additional survey analysis tool kit (SAT) enhancenents
during the life of the CRADA, SAIC will provi de NAVOCEANO with nore favorable
prices and di scounts, delivery terns and conditions, than those contained in
t he GSA schedul e.

4. Data Processing procedures using the integrated SAI C/ NAVOCENAO sof tware
applications will be jointly devel oped by both partners.
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